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Ms. Agatha L. Mergenovich
Office of the Secretary
Recordation Office
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Rex Railways, Inc., Rex Leasing, Inc.,
Wickes Leasing Corp., and the Chicago,
Milwaukee, St. Paul and Pacific
Railroad.Company: Thirty-Seven (37)
covered hopper cars bearing Road Nos.
MIW 102128-102164, inclusive.

Dear Ms. Mergenovich:

In accordance with the provisions of Section 11303 of the Revised
Interstate Commerce Act, 49 U.S.C. § 11303, and Part 1116 of Title 49
of the Code of Federal Regulations, I request, as special counsel for
Rex.Railways, Inc., that the enclosed document be recorded and filed
by the Interstate Commerce Commission.

You will find enclosed herewith an original and two certified
copies of the following document:

Letter Assignment of Leasehold Rights, dated as
of December 4, 1980, by and between Rex Railways,
Inc., as assignee, and Rex Leasing, Inc., as assignor.

This Letter Assignment is intended to effectuate the assignment
of certain leasehold rights arising out of a Lease dated as of Septem-
ber 18, 1980, by and between Rex Leasing, Inc., as lessor, and the
Chicago, Milwaukee, St. Paul and Pacific Railroad Company, as lessee,
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with respect to seventy-two (72) covered hopper cars. Each of the
subject covered hopper cars is a 100-ton, 4650 cubic feet capacity
steel covered hopper car conforming to the Manufacturer's General
Arrangement Drawing No. 9-11460, dated September 11, 1980, and
Specification No. 403, dated September, 1980.

The parties to this Letter Assignment of Leasehold Rights are:

Rex Railways, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632
Attention: President

and

Rex Leasing, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632
Attention: President

Would you please stamp, as filed, and return the enclosed copies
to my office at your earliest convenience?

If you have any questions in this regard, please do not hesitate
to contact me.

Sincerely yours,

JACKSON, CAMPBELL & PARKINSON, P.C.

By
David H. Cox

DHC/lg

cc: Richard M. Contino, Esquire



REX RAILWAYS, INC.

December 4, 1980

Rex Leasing, Inc.
616 Palisade Avenue RKORPATIONNO
Englewood Cliffs, New Jersey 07632

Dear Sirs: °EC ll »*)-8 U «

Reference is made to the Lease Agreement HHPl'SSF?<«Was of
September 18, 1980 between you, Rex Leasing, Inc., a New Jersey
corporation, as Lessor, and Richard B. Ogilvie, Trustee of the
property of the Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, as Lessee ("Lessee") pursuant to which you have agreed to
lease to Lessee 72 new 100-ton 4,650 cu. ft. capacity steel covered
hopper cars (the "Railcars") upon the terms and conditions set forth
in the Lease.

The purpose of this letter is to assign your rights and obligations
under the Lease to Rex Railways, Inc. ("Railways") with respect to
the Railcars.

It is hereby agreed that Railways shall be substituted for you
as a party to the Lease and shall assume all of your obligations under
the Lease and shall receive all of your rights and other interests
under the Lease including, but not limited to, the right to supply
the Railcars subject of the Lease and to collect directly from Lessee
the rental payments therefor provided for in the Lease.

The parties agree to execute any and all documents and to take any
and all such actions as may be reasonably required to facilitate the
purposes of this assignment.

Please confirm bur understanding by signing where indicated below,
whereupon this assignment shall become effective and this letter
shall constitute a binding agreement between us.

Very truly yours,

REX RAILWAYS, INC.

Title
~ f ~ />
K. }/. ri

REX LEASING, INC.

Title
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of REX RAILWAYS, INC., that one of the

seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation. ?,
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My Commission Expires:

Notary Public
ONDA S. STANIULIS t

NOTARY PUBLIC, State of Ne* YorX
No. 31-3807853

Qualified in New York County
Commission Expires March 30, 19w
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On this 4 day of Uj Cfrynge £,
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, 1980, before me person-
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me duly sworn, says that he is
_ of REX LEASING, INC., that one of the

seals affixed to the foregoing instrument is tne corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My Commission Expires:

Notary (Public

LINDA S. STANIULIS
NOTARY PUBLIC, State of Nev* York

No. 31-3807853
Qualified in New York County

Commission Expires March 30. 19?l


